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Mr. James H.
Office of the Secretary
Recordation Office
Interstate Commerce Commission
12th Street and Constitution
Avenue, N.W.

Washington, D.C. 20423

Re: Philrock Corporation; Temco
Leasing Company; Commercial
National Bank of Chicago;
Temco Corporation

Dear Mr. Bayne:

In accordance with the provisions of Section 11303 of the
Revised Interstate Commerce Act, 49 U.S.C. §11303, and Part 1177
of Title 49 of the Code of Federal Regulations, we request, as
special counsel for Temco Leasing Company, that the enclosed
documents be recorded and filed with the Interstate Commerce
Commission.

You will find enclosed herewith the original and two (2)
copies of three (3) documents:

Bill of Sale, dated July 29, 1985, by and
between Philrock Corporation, as Seller, and
Temco Leasing Company;

Loan and Security Agreement, dated as of
July 26, 1985, by and between Temco Leasing
Company and Commercial National Bank of
Chicago; and
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3. Assignment, dated July 26, 1985, by and
between Temco Corporation and Temco Leasing
Company.

The Bill of Sale, dated July 29, 1985, is intended to
memorialize the sale by Philrock Corporation, as Seller, to Temco
Leasing Company, as Purchaser, of One Hundred Ninety-Seven (197)
railroad cars more specifically described in Schedule I attached
thereto less and except railroad cars described on Schedule II
attached thereto.

The only party executing this Bill of Sale is:

Philrock Corporation
c/o Bankers Trust Co.
280 Park Avenue
New York, N.Y.
Attention: Equipment Leasing Group

The Loan and Security Agreement, dated as of July 26, 1985,
by and between Temco Leasing Company and Commercial National Bank
of Chicago, is intended to effectuate the granting by Temco
Leasing Company of a lien on and security interest in certain
railroad tank cars, more~specifically identified in Schedule I
thereto.

The parties executing this document are:

Temco Leasing Company
100 East Scranton Avenue
Lake Bluff, Illinois 60044
Attention: Mr. Bruce H. Borland

and

Commercial National Bank of Chicago
4800 North Western Avenue
Chicago, Illinois 60625
Attention: Mr. Burton N. Noah
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The Assignment, dated as of July 26, 1985, by and between
Temco Leasing Company and Temco Corporation, is intended to
effectuate an assignment by Temco Corporation of its entire legal
and beneficial interest in certain leases to Temco Leasing
Company.

The parties to this Assignment are:

Temco Leasing Company
100 East Scranton Avenue
Lake Bluff, Illinois 60044
Attention: Mr. Bruce H. Borland

and

Temco Corporation
100 East Scranton Avenue
Lake Bluff, Illinois 60044
Attention: Mr. Bruce H. Borland

You will also find enclosed herewith a check made payable to
the Interstate Commerce Commission in the amount of Thirty
Dollars ($30.00), which sum is intended as full and final payment
for the filing fees to be incurred in connection herewith.

Would you please stamp, as filed, the enclosed copies and
return the enclosed copies, as stamped, to our office at your
earliest possible convenience.

Thank you for your assistance in this matter.

Sincerely yours,

JACKSON & CAMPBELL, P.C.

BY: /
David H. Cox

DHC/lg

'Enclosures As Stated
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INTERSTATE COMMERCE COMMISSION

ASSIGNMENT

by

TEMCO CORPORATION

to

TEMCO LEASING COMPANY

Dated as of July 26, 1985

Filed and Recorded with the Interstate Commerce Commission
pursuant to Section 11303, Title 49, United States Code
on , 1985 at , Recordation
No.



ASSIGNMENT

This Assignment Agreement dated this 26th day of July, 1985,

by and between TEMCO LEASING COMPANY, an Illinois corporation, ("TLC")

located at 47 West Dundee Road, Wheeling, Illinois 60090, and

TEMCO CORPORATION, an Illinois corporation, ("TEMCO") located at

47 West Dundee Road, Wheeling, Illinois 60090.

WHEREAS, TLC has entered into a Railroad Car Purchase Agreement

Assignment, of even date herewith, between TEMCO and TLC, whereby

TEMCO has assigned its entire interest under a certain Railroad

Car Purchase Agreement, dated July 19, 1985 by and between TEMCO

and Philrock Corporation (the "Agreement"); and,

WHEREAS, such Agreement provides for the sale of 197 railroad

tank cars (the "Cars") by Philrock Corporation to TEMCO for

$1,834,781.70, as set forth in such Agreement; and,

WHEREAS, in conjunction with such transaction, TLC will

execute a Note and Loan and Security Agreement in favor of

Commercial National Bank of Chicago ("Commercial National") in

order to finance the purchase of such 197 railroad tank cars,

the principal amount of the loan from Commercial National to be

$2,000,000; and,

WHEREAS, as security for such loan, TLC will assign its

interest in any and all Leases currently and hereafter outstanding

with respect to such 197 railroad tank cars (the "Leases") to

Commercial National; and,

WHEREAS, TEMCO is currently the Lessor under certain of

the Leases currently outstanding with respect to such 197

railroad tank cars, such Leases being described in Schedule I



attached hereto; and,

WHEREAS, TEMCO desires to assign its entire legal and beneficial

interest in such Leases to TLC.

NOW THEREFORE, in return for good and valuable consideration,

the receipt of which is mutuall acknowledged, the parties hereto

agree as follows:

1. TEMCO hereby assigns, conveys, transfers and quitclaims

its entire legal and beneficial interests in all Leases, including

any and all riders which may heretofore or hereafter be attached

thereto, which pertain to the Cars, as described in Schedule I

attached hereto, to TLC.

2. TEMCO agrees to immediately transmit any and all funds

hereafter collected by TEMCO on the Cars on any of said Leases

to TLC, and agrees to cooperate with TLC in order to notify any

Lessees under such Leases of such Assignment.

3. This Assignment shall be construed, governed an

interpreted under the laws of the State of Illinois.

4. This Assignment shall be binding upon and inure to the

benefit of the parties hereto, and their respective successors

and assigns.

IN WITNESS WHEREOF, the parties hereto have executed this

Assignment this 26th day of July, 1985.

TEMCO CORPORATION TEMCO LEASING COMPANY ';.0.' ~

. r_. _ _ _
^P,res~ident /President

A t te s t: ^ L ^ ^ J U - o -uz^ , Attes t :
.Secretary Secretary

-2-
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STATE OF ILLINOIS )
) ss.

COUNTY OF C O 0 K )

On this 26th day of July, 1985 before me personally
appeared BRUCE H. BORLAND, to me known, who being duly sworn, did
depose and say that he resides at 2801 Orange Brace Road,
Riverwoods, Illinois; that he is President of TEMCO CORPORATION
an Illinois corporation described in and which executed the foregoing
document; that he knows the seal ofsaid corporation; that one
of the seals affixed to said instrument is the corporation's seal
that it was so affixed by authority of the Board of Directors
of said corporation, and that he signed his name thereto by like
order, as the free act and deed of said corporation.

tSloftarW Public[ " v. n QMy commission expires: Lfe/̂ ,? 7 //r^ v



STATE OF ILLINOIS )
) ss.

COUNTY OF C 0 O K )

On this 26th day of July, 1985 before me personally
appeared BRUCE H. BORLAND, to me known, who being duly sworn, did
depose and say that he resides at 2801 Orange Brace Road,
Riverwoods, Illinois; that he is President of TEMCO LEASING COMPANY
an Illinois corporation described in and which executed the foregoing
document; that he knows the seal ofsaid corporation; that one
of the seals affixed to said instrument is the corporation's seal
that it was so affixed by authority of the Board of Directors
of said corporation, and that he signed his name thereto by like
order, as the free act and deed of said corporation.

&Lu
Public

^ fl- 9My commission expires: L̂ £̂ £ /,

V J
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